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October 7, 1992

Mr. Sidney L. Strickland, Jr.
Secretary
Interstate Commerce Commission
Washington, D.C. 20423

Dear Mr. Strickland:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 11303(a) are
two (2) duly executed copies of the Railcar Management Services Agreement dated
September 30, 1992 among WCTU Railway Company, Union Tank Car Company and
TeimRail Corporation, a secondary document as defined in the Commission's Rules for the
Recordation of Documents under 49 C.F.R. Section 1177.

The enclosed document relates to the Equipment Leasing Agreement dated as of
September IS, 1992, between Umonbanc Leasing Corporation, Lessor, and TennRail
Corporation, Lessee, which document was filed and recorded with the Commission
September 30, 1992 under Recordation Number 17958.

The names and addresses of the parties to the enclosed document are:

WCTU Railway Company
111 West Jackson Boulevard
Chicago, Illinois 60604

TennRail Corporation
111 East Capitol Street
Jackson, Mississippi

Union Tank Car Company
111 West Jackson Boulevard
Chicago, Illinois 60604



Ufr. Sidney L. Strickland, Jr.
Dctober 7, 1992
'age Two

A description of the railroad equipment covered by the enclosed document is attached
lereto.

Also enclosed is a check in the amount of $16 payable to the order of the Interstate
Commerce Commission covering the required recordation fee.

Kindly return two stamped copies of the enclosed document to Robert W. Arvord,
Alvord and Arvord, 918 Sixteenth Street, N.W., Washington, D.C. 20006.

A short summary of the enclosed secondary document to appear in the Commission's
Index is:

Railcar Management Services Agreement among WCTU Railway CJompany,
Union Tank Car Company and TennRail Corporation covering 234 boxcars
within the series marked WCTR 102500 - WCTR 102764.

Very

Robert W. Arvord

RWA/bg
Enclosures
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APPENDIX A

V RAILCAR MANAGEMENT SERVICES AGREEMENT
BETWEEN OCT7

TENNRAIL CORPORATION ("TENNRAIL")
AND IMIERSTATE COMMERCE C08MUSSIOM

WCTU RAILWAY COMPANY ("WCTU")
AND

UNION TANK CAR COMPANY ("UNION TANK"), AS GUARANTOR

Type of Railcar:

Registration and
Reporting of Marks:

Number of Railcars:

Use of Railcars:

Term:

Plate "C" boxcars.

The Railcars will bear WCTU-owned
reporting marks and numbers per the
attached Schedule 1; provided that
such marks and numbers may be
changed from time to time by WCTU
upon prior written notice to
TennRail, in which case WCTU will
register the Railcars in the
Official Railway Equipment Register
and the Universal Maichine Language
Equipment Register.

234

The Railcars are to be used in
conventional boxcar service.
Subject to the terms and conditions
of this Agreement, WCTU may lease or
otherwise permit the use of the
Railcars within North America;
provided that such use is
predominantly in the United States.

This Agreement shall commence on
September 30, 1992, and shall
terminate on October 31, 1994 for
all Railcars not previously
terminated either by TennRail as set
forth in the next sentence or as a
result of a casualty in accordance
with the terms of this Agreement.
TennRail may terminate this
Agreement with respect to all or any
of the Railcars subject hereto (the
"Terminated Railcars") by delivering
written notice of termination to
WCTU, which notice shall specify the
number of Railcars to which such
termination applies and include
delivery instructions with respect



AAR Administration:

to all such Terminated Railcars.
This Agreement shall terminate with
respect to each Terminated Railcar
on the date on which such Terminated
Railcar is delivered as specified by
TennRail in such notice. The date
on which a Railcar suffers a
casualty, is delivered as specified
by TennRail in a termination notice
or October 31, 1994, for all other
Railcars, is hereinafter referred to
as the "Termination Date".
Schedule 1 shall be revised as
agreed by WCTU and TennRail on each
such Termination Date.

Except as otherwise provided in this
Agreement, as soon as practicable
following each Termination Date,
WCTU and TennRail will settle all
fees and payments accrued and due to
either party with respect to the
Terminated Railcars.

Subject to the terms of this
Agreement, WCTU will, for the
account of TennRail (i) collect AAR
car hire earnings, (ii) pay AAR
repair bills and the maintenance
fee, and (iii) audit AAR car hire
earnings and AAR repair bills for
the Railcars, and (iv) beginning on
November 15 and on the 15th day of
each succeeding month during the
term of this Agreement, pay over to
TennRail all car hire earnings for
each Railcar subject to this
Agreement during the preceding month
(including for the first payment,
September 30, 1992), provided,
however, that each monthly payment
shall not be less than $500 per
Railcar (the "Guaranteed Payment"),
except that WCTU shall deduct
amounts equal to the sum of all
accrued maintenance and repair
costs, transportation costs and ad
valorem property taxes payable but
not yet paid by TennRail to WCTU
pursuant to this Agreement and shall
retain as a management fee for
services provided hereunder all car
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Guarantee:

lights of Assignee:

hire earnings in excess of the
Guaranteed Payment. To the extent
that a Railcar is subject to this
Agreement for any portion (but not
all) of a month, the monthly payment
due under this paragraph shall be
made on a pro rata basis.

Union Tank shall guarantee such
Guaranteed Payments and shall make
such payments in the event that WCTU
fails or is otherwise unable to make
such payments as required by
subsection (iv) of the preceding
paragraph and subject to all of the
deductions stated therein.

With respect to any Railcars that
have been terminated by TennRail
prior to August 1, 1994 in
accordance with the provisions
hereof, WCTU and Union Tank agree
that the responsibilities of WCTU
and Union Tank set forth herein will
resume until October 31, 1994 with
respect to all such Railcars upon
the latter of 60 days after (i)
receipt of notice by WCTU from the
party or parties (the Assignee") to
which TennRail assigns this
Agreement and the Asset Purchase
Agreement dated the date hereof
between TennRail and Union Tank that
an event of default under the lease
or other financing agreement between
TennRail and the Assignee has
occurred and that the Assignee
intends to return such Railcars for
the purpose of subjecting them to
the provisions of this Agreement or
(ii) the actual return of the
Railcars to a location or locations
specified by WCTU, provided,
however, (w) that such written
notice is received by WCTU or such
Railcars are delivered to WCTU prior
to August 1, 1994; (x) that the
Railcars have not been remarked; (y)
that such Railcars continue to be
owned by TennRail or are owned by
the Assignee and have not been
subjected to any leaise (other than
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Maintenance:

Delivery of Railcars for
Door Replacement:

the lease between the Assignee and
TennRail) or any management or
similar agreement and (z) that upon
such resumption, the Guaranteed
Payments shall be made to the
Assignee.

With the exception of running
repairs performed by a railroad at
the expense of TennRail, all
necessary inspection, maintenance
and repair services with respect to
the Railcars will be provided by
WCTU at the expense of TennRail.
Except for running repairs performed
by a railroad, WCTU (i) will advise
TennRail in writing of any Railcars
requiring a repair the cost of which
is reasonably expected to exceed
$2,000 promptly following any such
determination by WCTU and (ii) will
not arrange for the repair of such
Railcar until the earlier of (x) two
business days following receipt of
notice by TennRail or (y) WCTU's
receipt of instructions from
TennRail.

As soon as practicable but in no
event more than five business days
after receipt by WCTU from time to
time on or before September 30, 1994
of a notice from TennRail requesting
delivery for door replacement in
respect of any of the Railcars, WCTU
will issue a forwarding notice to
the appropriate railroad ordering
such Railcars to be delivered as
soon as practicable after they are
emptied to the delivery site
specified by TennRail. For purposes
of this paragraph, upon such
delivery such Railcars will be
considered to be added to the pool
of Railcars awaiting door
replacement (the "Pool"). TennRail
will not request delivery at any
time of a number of Railcars which,
when added to those Railcars in the
Pool as of the date of such notice
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and those Railcarsi then being
forwarded to TennRail for addition
to the Pool, is reasonably expected
to result in there being more than
20 Railcars in the Pool at any time.
WCTU and TennRail agree to cooperate
in order to ensure that there are no
more than 20 Railcars in the Pool at
any time. TennRail will effect door
replacement on Railceirs in the Pool
and return such Railcars as soon as
practicable, but in no event more
than two weeks after delivery of
such Railcars to the delivery site
specified by TennRail; provided,
however, that if there are more than
20 Railcars already in the Pool on
the date of delivery, TennRail shall
promptly notify WCTU of such fact
(by telephone or facsimile) and WCTU
shall promptly advise TennRail (by
telephone or facsimile) to (i)
retain possession of all or a
portion of such Railcars pending
completion of door replacement or
(ii) use its best efforts to load in
the direction of or return such
excess Railcars to WCTU. For
Railcars in the Pool which are not
returned to WCTU within two weeks
after delivery, there shall be an
abatement of Guaranteed Payments
hereunder unless and until such
Railcars are loaded and/or returned
to WCTU. However, such two-week
time period shall be tolled for any
Railcar added to the Pool on a day
on which there are more than 20
Railcars already in the Pool
(exclusive of any such excess
Railcars which have theretofore been
loaded or returned to WCTU) until
such time as the number of Railcars
in the Pool is equal to or less than
20. Except as provided above and
subject to the other relevant terms
of this Agreement, WCTU shall
continue to make all Guaranteed
Payments as are required under this
Agreement.
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Transportation Costs:

Property Taxes:

Insurance:

: Jellvery of Railcars
Upon Termination:

Each party in possession of a
Railcar shall use its best efforts
to load such Railcar in , the
direction designated for delivery or
return of the Railcar to the other
party, provided, however, that (i)
WCTU shall be responsible for the
transportation costs of delivery of
the Railcar to TennRail for door
replacement as specified in this
Agreement; (ii) TennRail shall be
responsible for the transportation
costs in connection with the return
to WCTU of such Railcar; (iii)
TennRail (or the Assignee) shall be
responsible for the transportation
costs in connection with the
redelivery of a Railcar in
accordance with the provisions set
forth under "Rights of Assignee";
and (iv) TennRail cind WCTU shall
share equally the transportation
costs for delivery of any Terminated
Railcar to TennRail in accordance
with the provisions herein.

TennRail shall reimburse WCTU and/or
Union Tank, as appropriate, for the
payment of all ad valorem property
taxes assessed against each Railcar.
WCTU and/or Union Tank shall invoice
TennRail annually for such taxes,
including supporting documentation
for the calculation thereof.

TennRail shall, at its expense,
cause to be carried and maintained
property insurance in respect of all
Railcars subject to this Agreement
and public liability insurance, in
amounts and against risks
customarily insured against by
railroad companies in respect of
similar equipment.

As soon as practicable but in no
event more than five business days
after receipt from TennRail of a
notice of termination of this
Agreement in respect of any of the
Railcars on or before September 30,
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Post-Termination Matters:

1994, WCTU will issue a forwarding
notice to the appropriate railroad
ordering such Railcars to be
delivered as previously instructed
by TennRail as soon as practicable
after they are emptied.

Following the Termination Date with
respect to a Railcar, (i) all car
hire earnings and other revenues
derived from the operation of such
Railcar shall be for the account of,
and shall be paid by WCTU to
TennRail (except to the extent that
there remain due and owing to WCTU
any (a) maintenance or repair costs,
(b) transportation costs, (c) ad
valorem property tcixes and (ii)
TennRail will, cis soon as
practicable following delivery of
the Terminated Railcar as instructed
by TennRail, (x) remark such Railcar
within one year to delete WCTU's
reporting marks and numbers and
replace them with other appropriate
reporting marks and (y) make all
appropriate filings with the ICC and
the AAR to reflect such remarkings;
provided, however, that TennRail may
continue to use WCTU marks on any
Terminated Railcars and WCTU shall
(A) collect AAR car hire earnings,
(B) pay repair bills and maintenance
fees, (C) audit AAR car hire
earnings and AAR repair bills for
such Terminated Railcars, and (D)
pay over to TennRail all car hire
earnings for such Terminated
Railcars minus the sum of (I) all
accrued but unpaid maintenance and
repair costs on such Terminated
Railcars as of yet unpaid by
TennRail, (II) all ad valorem
property taxes assessed against each
such Terminated Railcar, and (III) a
fee of ten dollars ($10) per
Terminated Railcar per month for
each month a Terminated Railcar
retains WCTU registry marks,
provided, however, that if such sum
is negative after deducting the
amounts specified in clauses (I)
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Casualties:

Indemnification:

through (III) above, inclusive,
TennRail shall pay to WCTU such
negative sum within 30 days of
receipt of demand therefor.

"Casualty Equipment" shall mean a
Railcar which has been destroyed,
damaged beyond economic repair,
lost, stolen or requisitioned by
governmental authority.

Except as provided in the APA, to
the extent that any Railcar is
identified as Casualty Equipment
during the term hereof, (i) all
insurance proceeds, AAR settlement
value payments or similar payments
received by WCTU shall be for the
account of TennRail, and (ii) except
as otherwise set forth in this
subsection, this Agreement shall
immediately terminate with respect
to such Railcar as of the date of
such casualty.

TennRail shall indemnify and hold
harmless WCTU, Union Tank and their
respective stockholders, directors,
officers, agents and employees from
and against any and all claims,
demands, costs, expenses (including
reasonable attorneys' fees), and
liabilities whatsoever relating,
directly or indirectly, to the
Railcars or this Agreement, except
for any such claims, demands, costs,
expenses or liabilities arising out
of the gross negligence or
misconduct of WCTU, its agents or
employees.
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September 30, 1992

TennRail Corporation
111 East Capitol Street
Jackson, Mississippi 39215

Attention: Mr. Frank K. Turner

Re: Railcar Management Services Agreement

Gentlemen:

In conjunction with the sale by Union Tank Car Company of 234
Plate "C" boxcars bearing the reporting marks set forth in
Schedule 1 to Appendix A hereto to TennRail Corporation, WCTU
Railway Company hereby agrees to provide certain administrative
services and Union Tank Car Company hereby agrees to guaranty
certain payments from WCTU to TennRail as set forth in the Railcar
Management Services Agreement attached hereto as Appendix A and
incorporated herein by reference.

If the Railcar Management Services Agreement accurately sets
forth our entire understanding with respect to the provision of
administrative services, please sign and return the enclosed copy
of this letter to the undersigned.

Sincerely,

WCTU RAILWAY COMPANY

By:
Its Vice President

UNION TANK CAR COMPANY, as Guarantor

By:
Its Vice~Presiden1:

Accepted and Agreed to this 30th
day of September, 1992.

TENNRAIL CORPORATION

By:
Its



STATE OF ILLINOIS )
) SS

COUNTY OF COOK )

On this
personally appeared

'TH Of
City

September,
of Olympia

1992, before me
Fields, State ofin the

Illinois, Stephen G. Dinsmore, to me personally known, who being by
me duly sworn, says that he is the Vice President of WCTU RAILWAY
COMPANY, that said instrument was signed on behalf of said
corporation by authority of its Board of Directors, and he
acknowledged that the execution qf̂ jthê  foregoing instrument was the
free act and deed of said corpe

LSMiL
CWYNEIH A JOHNSON

NOTARY PUBLIC STATE OP ILLINOIS
MY COMMISSION EXP. SEPT 141995

^̂ fr»« ̂.j,̂ -̂ f̂
Notary

[NOTARIAL SEAL]

My commission expires:

• fr «fi -i-*4- -̂

STATE OF ILLINOIS )

COUNTY OF COOK
) SS
)

On this
personally appeared in

day of
the City

September,
of Olympia

1992, before me
Fields, State of

Illinois, Stephen G. Dinsmore, to me personally known, who being by
me duly sworn, says that he is the Vice President of UNION TANK CAR
COMPANY, that said instrument was signed on behalf of said
corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument was the
free act and deed of said corporatj

GWYNETH A JOHNSON
OTARY PUBLIC STATE OP 1
«Y COMMISSION EXP. SEPT U.1995

[NOTARIAL SEAL]

My commission expires:
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September 30, 1992

nnRail Corporation
1 East Capitol Street
ckson, Mississippi 39215

tention: Mr. Frank K. Turner

Re: Railcar Management Services Agreement

ntlemen:

In conjunction with the sale by Union Tank Car Company of 234
ate "C" boxcars bearing the reporting marks set forth in
hedule 1 to Appendix A hereto to TennRail Corporation, WCTU

R ilway Company hereby agrees to provide certain administrative
s rvices and Union Tank Car Company hereby agrees! to guaranty
rtain payments from WCTU to TennRail as set forth in the Railcar

Management Services Agreement attached hereto as Appendix A and
corporated herein by reference.

If the Railcar Management Services Agreement accurately sets
rth our entire understanding with respect to the provision of

administrative services, please sign and return the enclosed copy
this letter to the undersigned.

Sincerely,

WCTU RAILWAY COMPANY

By:
Its Vice President

UNION TANK CAR COMPANY, as Guarantor

By:
Its Vice President

cepted and Agreed to this 30th
y of September, 1992.

NNRAIL CORPORATION

Its Chairman of the Board



District of Columbia, ss:

On this (P\ day of September, 1992, before me personally appeared Mark M.
Levin, to me personally known, who being by me duly sworn, says thai he is the Chairman
of the Board of TennRail Corporation, that the seal affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument was signed and sealed on behalf of
said corporation by authority of its Board of Directors, and he acknowledged that the
execution of said instrument was the free act and deed of said corporation.

(Seal)
z.

Notary Public
My ComTni*"""" Expire" July 14,1881

My Commission Expires:


